
Exhibit A
Designated Contact Persons

Question 5: Please attach a sheet designating contact persons to work with Staff on the issues
listed below, including each contact person’s (i) name, (ii) title, (iii) mailing
address, (iv) telephone number, (v) facsimile number, and (vi) e-mail address, if
any:

Response to Question 5 (a-g):

a) Issues related to processing this application

Gregg Hyde
Mang. Regulatory & Corporate Compliance
Net2000 Communications Services, Inc.
2180FoxMillRoad,Herndon,VA  20171
Voice: (703) 654-2029
Fax: (703) 654-2049
email: ghyde@Net2000.com

W Consumer issues

Gregg Hyde
Mang. Regulatory  & Corporate Compliance
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Hemdon,  VA 20171
Voice: (703) 654-2029
Fax: (703) 654-2049
email: ghyde@Net2000.com

c) Customer complaint resolution

Anthony Hansel
Attorney
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Hemdon,  VA 20171
Voice: (703) 654-2028
Fax: (703) 654-2049
email: thansel@Net2000.com
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d) Technical and service quality issues

Dave Nelson
Vice President Network Operations
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Hemdon,  VA 20171
Voice: (703) 654-2000
Fax: (703) 654-2998
email: dnelson@Net2000.com

e) “Tariff” and pricing issue

Gregg Hyde
Mang. Regulatory  & Corporate Compliance
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Hemdon,  VA 20171
Voice: (703) 654-2029
Fax: (703) 654-2049
email: ghyde@Net2000.com

r) 9-l-l issues

Dave Nelson
Vice President Network Operations
Net2000 Communications Services, Inc.
2180FoxMillRoad,Hemdon,VA  20171
Voice: (703) 654-2000
Fax: (703) 654-2998
email: dnelson@Net2000,com

8) Security/law enforcement

Dave Nelson
Vice President Network Operations
Net2000 Communications Services, Inc.
2180 Fox Mill Road, Hemdon,  VA 20171
Voice: (703) 654-2000
Fax: (703) 654-2998
email: dnelson@Net2000.com
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Exhibit B
Certificate of Incorporation and Authority to Transact Business in Illinois

Question 7: Submit a copy of articles of incorporation and a copy of certificate of authority to transact
business in Illinois.

Response to Question 7: A copy of Applicant’s Certificate of Incorporation is attached hereto.
Applicant is qualified to do business in the State of Illinois. A copy of NetZOOO’s  certificate of
authority to transact business in Illinois is also attached.
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File Number ~_ 6001-470-l

To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certfy that NET2000 COMMUNICATIONS SERVICES. INC.,
INCORPORATED IN THE STATE OF DELAWARE AND LICENSED TO.TRANSACT
BUSINESS IN THIS STATE ON JUNE 24, 1998, APPEARS TO HAVE COMPLIED
WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF THIS
STATE RELATING TO THE FILING OF ANNUAL REPORTS AND PAYMENT OF
FRANCHISE TAXES, AND IS AT THIS TIME A FOREIGN CORPORATION IN GOOD
STANDING AND AUTHORIZED TO TRANSACT BUSINESS IN THE STATE OF
ILLINOIS*****,******X***"X"*"***************************************~~~

In Testimony Whereof, I, hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 3RD

day of MARCH A.D. 2000



State of Delaware

OfSice of the Secretary  of State

PAGE 1

I, EDWARD  J. FREEL, SECRETARY  OF STATE  OF THE STATE  OF

DELAWARE, DO HEREBY  CERTIFY “NET2000 COMMUNICATIONS  SERVICES,

INC.” IS DULY  INCORPORATED  UNDER  THE LAWS OF THE STATE  OF

DELAWARE  AND IS IN GOOD  STANDING”AND  HAS A LEGAL  CORPORATE

EXISTENCE  SO FAR AS THE RECORDS  OF THIS  OFFICE  SHOW,  AS OF THE

TWENTY-NINTH  DAY OF OCTOBER,  A.D.  1999.

AND I DO HEREBY  FURTHER  CERTIFY  THAT THE ANNUAL  REPORTS  HAVE

BEEN  FILED  TO DATE.

AND I DO HEREBY  FURTHER  CERTIFY  THAT  THE FRANCHISE  TAXES

HAVE BEEN  PAID  TO DATE.

2801600 8 3 0 0

9 9 1 4 6 0 5 7 4
AUTHENTICATION: 1 0 - 2 9 - 9 9

DATE:



State of Delaware

Office of the Secreta y of State
PAGE 1

I ,  EDWARD J. FREEL, SECRETARY OF STATS OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE  AND CORRECT

THE

SECOND DAY OF NOVEMBER, A-D. 1998, AT 4.13O;:h&k;,,P.M.
;~:., i.2~ 3% :j, ‘&i _f 'k

NEW

981422463

TO THE
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CERTIFICATE OF AMFZNDMENT
TO

CERTIFICATE OF INCORPORATION
OF

NET2000 GROUP, INC.

Pursuant  to Section 242
of the General Corporation Law

of the State of Delaware

Net2000 Group, Inc., (hereinafter called the “Corporation”), organized and existing under
and by virtue of the General Corporation Law of the State of Delaware, does heroby certify as
follows:

FIRST: Transitional Provisions.

A. Pre-Split Shares - CommonStock. Upon the filing of this Certificate of
Amendment to Certificate of Incorporation (the “Effective Time”), each share of the
Corporation’s Common Stock issued and outstanding immediately prior thereto (the
“he-split Shares”) shall, ipsoficto and without any action on the part of the bolder of
the Pm-Split Shares, be changed, converted and reclassified into 0.000004975 shares of
Common Stock (the “Reverse Split”), and the par value of all shares of Common Stock
shall continue to be, as of the Effective Time and henceforth thereafler,  SO.01 per share.
The shares of Common Stock into which the Pre-Split Shares will be converted upon the
Effective Time are referred to herein as the “Split Shares.”

B. No Fractional Shares. No fractional Split Shares will be issued as a result of
tire Reverse Split; in lieu of the holder of each Pm-Split Share othenvise entitled to a
finehod Split Share may be paid an amount in cash determined at the rate of $10.00 per
Split Share.

c. Delivery of New Certificates.

(1) Exchange of Certificates. Each holder of certiticates representing Pre-
Split Shares may deliver and surrender all of such certificates to the Corporation for
cancellation after the Effective ‘Time, and shall receive upon such delivery, surrender and
cancellation, or as soon thereafter as is practicable, in placcthereof  a certificate or
certificates for the number of Split Shares of Common Stock into which such holder’s
Pm-Split Shares were convened upon the Effective Time.

,,.

(2) 1deri.m Rights. Until surrendered as provided in paragraph (C)(l)
above, as of the Effective Time, certificates formerly representing Pre-Split Shares shall
be deemed for ali, corporate puqwses~  to represent solely the right tog receive the Split
Shares into which such Pm-Split Shares were converted at the Effective Time and the
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fi&~ to be paid cash for tiactioual Split Shares, if any, all upon surrender of such Re-
Split Share certificates.

SECOND: By unanimous w&en consent, the Board of Diitors of the Corporation
adopted resolutions pursuant to Sections 141(f) and 242 of the General Corporation Law of the
State of Delaware setting forth the following amendments to the Certificate of Incorporation of
the Corporation, including the Reverse Split, and declaring said amendments to be advisable.
The stockholder of the Corporation duly approved said proposed amendments, inchnling the
Reverse Split, by writteu consent in accordance with Sections 228 and 242 of the General
Corporation Law of the State of Delaware. Accordingly, the Certificate of Incorporation of the
Corporation is hereby amended by deleting the entire document and and inserting the following
in lieu thereof:

FIRST: The mane of the corporation (which is hereinafter called the
“Corporation”) is Net2000 Communicatious  Services, Inc.

SECOND: The address of its registered office in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, iu the City of Wilmington County
of New Castle. The name of its registered agent at such address is The
Corporation Trust Company.

THIRD: The nature of the business of the Corporation to engage in any
lawfid act or activity for which corporations may be organized under the
Delaware General Corporation Law and to possess aud exercise all ofthe powers
and privileges granted under such law and the other laws of the State of Delaware.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is 100, all of which shall be Common
Stock, $0.01 par value per share, with an aggregate par value of $1 .OO.

FIFTIL The number of directors of the Corporation shall be as fixed from
time to time by or pursuant to the By-laws of the Corporation (the “By-Laws”).
No director of the Corporation need be a Stockholder.

SIXTH: The Corporation is to have perpetual existence.

SEVENTH: No director of the Corporation shall be personally liable to
the Corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director’s duty of
loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intantional misconduct or a knowing violation of law,
(iii) under Section 174 of the Delaware General Corporation Lap: or (iv) for any
tramaction from which the director derived an improper pmsoial benefit If tire
Delaware General Corporation Law is amended aftar approval of this article to
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author& corporate action further eliminating or liitiug the personal liability of
duectom, then the liability of a director of the corporation shall be eliminated or
limited to the fullest extent permitted by the Delaware General Corporation  Law,
as so amended.

any repeal or modification of the foregoing paragraph by the stockholders
of the corporation  shall not adversely affect any right or protection of a director of
the Corporation existing at the time of such repeal or modification.

EIGHTH: The corporation shall, to the~fullest  extent liarnutted by Section
145 of the Delaware General Corporation Law, as amended from time to time,
indemnify each person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he is or was, or
has agreed to become, a director or officer of the corporation or is or was serving
or has agreed to serve, at the request of the corporatioq as a director, officer or
trustee of, or in a similar capacity with, another corporation, partnership, joint
venture, trust or other enterprise (including auy employee benefit plan), or by
reason of any action alleged to have been taken or omitted in such capacity,
against all expenses (including attorneys’ fees), judgments, fm and amounts paid
in settlement actually and reasonably incurred by him or orrhis behalfin
connection with such action, suit or proceeding and any appeal therefrom.

Indemnification may include payment by the corporation of expenses in
defending an action or proceeding in advance of the final disposition of such
action or proceeding upon receipt of an undertaking by the person indemnitied to
repay such payment if it is ultimately determined that such parson is not entitled
to indemnification under tbis EIGHTH Article, which undertaking may be
accepted without reference to the fmancial ability of such person to make such
repayment.

The corporation shall not indemnify any such person seeking
indemnification iu connection with a proceeding (or part thereof) initiated by such
parson unless the initiation thereof was approved by the Board of Directors of the
corporation.

The indemnification rights provided in this BIGHTI-I Article (i) shall not
be deemed exclusive of any other rights to which those indemnified may be
entitled under any law, agreement or vote of stockholders or disinterested
directors or otherwise, and (ii) shall inure to the benefit of the heirs, executors and
administrators of such parsons. The corporation may, to the extent authorized
from time to time by its Board of Directors, gram iudemnification  rights to other
employees or agents of the corporation or other persons serving the corporation
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m,j SU& fig&s may be cqivalcnt to, or parer or less thaw thOSe Se1 fOrdI ill this

EIGHTH Art&

plpJllE The Cotpor6tion  tvsems tie tight to amend aha. chan%e  or
repeaI my provkicui contained in this Certificate of Incmporatio~ in the manna
now or Iwm&r prescrii by statute and tie Cmtificate  of Imxpomtim, and ti
t-i&u amfemedupm stockbol&rs herein M granted subject to this resexWion.

W wmJe$S WHEREOF,  the &portion has cawed its corponre seal to be affixed
beret0 and this Cextificate of Amendment to be signed by the President and chief EXCC@V~
Officer this 3Orh day of ckober, 1998.

[Corporate Seal] NEnOOO  GROUP. INC.

President and chief Executive Officer



State ofDelaware

Ojj%x of the
PAGE 1

I ,  E D W A R D  J. FREEL , SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE  AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF “NET2000 GROUP,  INC.“ ,  FILED

IN  THIS  OFF ICE  ON  THE  N INETEENTH DAY  OF  MAY ,  A-D. 1998 ,  AT  2:30

O ’CLOCK P .M .

2801600 8100

981424840



FROM CORPORATION TRUST

RESTATED CERTIFKXT~ c% dPICORPOTLON
OF NET2000  GROW: IWC.

Net2000 Group, IJIC. (hereLrafta  called the “C..~:~.mrion”),  organized and exist& u&r
and by virtue of the GemA Corporarim Law of the State of Dciaware, does hereby cctiifv as
fouows:

The date of incorporation Pfthf! Cmporatiop is October 1,1997.

The the Board of Dire&m of the Cmperatjon ky umGmcus w&text cmscnt as provided
by Section 141(f) of the Genera  Corporation Law ?fuhe S?mz ofDela&re, adopted aresalmion,
pumaant so Section  242 of rhe General Corporation Las7 of tic Strytc of Delaware, s&g forth
an amended and restmtcd CecGficate of Incoq&mion oil &e Corporarion and declariq said
amendmat and resmemem to bc advisable, ‘The stockho!dm of the C4qmation  duly approved
said proposed ammiment and restBtemCnt by W-&LX cons~ in acmrdmee with Sectims 22s
242 and 245 of the Gcs&al Corporation J-aw of the State ofDclaware, and w&en notice of such
consent&s been given TO all sto&bol,ders  tim have not cmmmd in WEiriag m said amendment
and restafement.  The resolution setting  faah the ame&nen~ is as f4llars:

RESOLVED: ‘Ihatthc Ce&icate of Incmporatian cithc Corporation be
and hmeby is amended and rcstared  as follows:

FIRST: The name ofthe corpomtion  (which ds her&&r called the
“Cqmration”) is:

Net2000  Group, ILK

SECOND: The re&teA oflice of the C&pm&m in the State of Delsware is
Corporation TW Cenrm, 1209 &nnge Suect, in the City G’ ‘%&ngton, Cr~umy OfNeti Castle,
Delaware 19801. The name of irr rc&Red agent in the Sl;il::, .>f De1awax-c at such ad&~ is
The Corporation Trust Company.

FOURTH: The totsl numb& of shqes of ell classes of stock ;wbich the Corporation
shall have aurhdty to issue is 35,000,OOO in the design&d classes  as foUo7ys:

Jz!m Nlw;ntrerafsbar

common stock, %.Ol pal value pa &UC 28,000,000

** TOTRL PFIGE.002 **



FROM CORPORATION TRUST

Preferred Smck, %.OI par value per share 7,oOO,ooo

A. !ilQmme

(1) The votbg, dividend and liquidariot~ rights of ho&rs of shares of Common
Stock ace subject m, and qualifTed by, the rights of the holders of the Preferred Stock of any
series as my be designated by tie Board of Directors

(2) Subja te rhe v&g @us of holders  of shares of the Preferred Stocr the
holdem of the Common StDck are entitled to one vote for each share held at ail metigs of
stockholders (and written &ions in lieu of meltings). ‘tie ,&all be no cumulative voting ahd
as any meeting held f% the pwpose of &e&g directors, tbc prcsencc in person or by proxy of
the holders or a majority of the shares of Common Stock lhen outstanding shall csmstit~te a
quorum of the Common Stock for tbe puxpose of electing directors by holders of Common Stock.

(3) Dividends may be declared and paid on the Common Stock fi-om ti&
lwtXy available tberefor as, if and when determined by the Board ofDiictors  and subject to
any preferenti  dividend rights of any then outstanding PI-&~& Stock.

(4) Upon Vol* or iwolunrary Iiquidatin, sale, mcxger, coasolidaii~
di5solufion  or winding up oft& Corpqrazion,  liolde~s of shares of Ci+nmon Stock will be e&led
to receive all assets of the Corporation~waiiable for djsW&on to its stoc&olders,  subject to
any preferential tighti of any then oucstzmding Preferred. Srwk,.

(5) The Common Stock is nonredeemable~

B.

One million rwcnty-av rhowand eight hur&ed and ninecy-eigbt  ( 1,021,898) shares of
p?af&xed stock shall  be designa& as “Series A Comwcible Preferred Stock” (he “Se+ies A
Pr&xted StDFk”), pw value B.01 value, Five Million five bun&ed.ten thousand five hum&d
ibizty-five  (5.510,535) <bares of Prefezmd Stock shall  be designatwi  as “Series B Convertible
Preferred St&” (the ‘Yetics B Pr&red St&“), par value 9.01,  AS mow Wly de&bed
below, the Series A l’wfked Srock and the Series B Preferred Stock aball ra& as to dividends
and upon a Liiuidation Eves (as &I%& in Article FOURTu(Bx2) beof), senior and prior to
Uw (L?numn Stock aaii all other classes or set+ of shares issued by rhe Cotporation  (tie “Junior
Stock”). AS more fully described b&w, the &r&B Prefwt.: Stock &aIl GAL&, as to &de&
and upon a Liquidation Event, s&or to the Series A t’rt;:‘, ~ti Stock. The Series A preferred
Stock and the Series B Preferred Stock shall bc rcferrcd to xrejn coI&ively as the ‘T%f&ed
Stock.”

WAsiOlA:i273732:05/l*/88
mw



FROM CORPORATION TRUST
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NotwiU~ anything conmined. in this Restated Certifieatf of Inmrpotion to the
cvntmy, in no cvont shall any Adjmenr (as defined below) lze *de to any of tke terms ofthc
Series’ I3 P&mod Stock as a rcsulr of rhc stock splir being effectuated by the Cka-porarion
concurrentIy with the i5hng of this Restaced Certificate of Incozlx~ration (the “Stock Split’). The
terms of the Series A &fad Stock shall  bc subject to Adjustment as a result of the Stock Split.

llx hefcrFed Stook shall have the following tights, preforen~, powets, privileges and
resuictio~~, qualifications  and Iimi~tions:

1. Dividends.

(a) The hulderr of slmcs of Series j3 Prefarred Stock sbaIi be entitled to receive, out
of Gads legally available tkerefor, &en and if declared by tie Board ,of Dircctom

0 anmel divide& at the rate per annum of $ .309 per share of the Series B
Preferred Stnok as adjusted for stock splits, stock div&xis, rccapitalizatiops,  rcclassitications
and similat events whiob affect the number of butstmdirtg shmcs of the Scaies B Preferred Stock
(any such event, aa “Adjudmeot”); such dividends uii accrue if not declared by the Board of
Dkutcm; e, that if a Queli@ing  Eve& (as defined in Section I(d)) has been
consummated prior to the third anniversary of the Scrles B Original Issue Date (as dcfmed
below), no such dividends, whether accrued or umccrucd, will be payable, and upon the
ozurrence of fhe Qualf!$ing Event, dividends Pursuant to !!& Section l(a)(i) will cease tr
accrue;

(ii) if a dividend or aher distribution is declared or dlsuibiued on rhc
Common Stock of the Cmporafim below, dividmds or distclbutions in an amount at least qual
to the amount th xwnr.ld  have been paid 011 the Common Stock Inca which the Series B preferred
Stock is then cvnve16ile ifall such Common Stock had beea. issued upon convcraion and had
been outstanaing  on the record date for such dividend Or distribution on Common Smck (or, if no
record is &, tie date as of which the rewd holders entitled to such ditidcnd or distxibution
are determined) and&refor  entitled 20 such dividend+  or dishibutions;  pm?+ded that any such
ditideods payable lmder &is cfaize (ii) sl+ off&t any dividends accruing therczrfter l&suanr ro
clause (i); and

@i) such kher dividqds or disnibuions when ad as de&d by the Boani of
Directors of rhc Corp&ion, acting in i;ts s4le ,&scredon.

(3) The holders of sti of Series A Prefer& $tock shall be entitled  lo receive, out
of f&s legfly available +&or, when and if declared by the Board of Dbectoe:

(9 Brmual dividends at r& rare per an.~~ IUP of $0.274 per share of the Series A
Preferred Strck, subject to Adjustment; such dividends, :~F? ‘: ticblue ifnot declared by the Board
of Directors;  that if a Qualiwing Ev%i :;as d&ned in Section l(d)) &s been

-3-
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corxmmmsred prior to the third anniver~ of the S&es A Original Issue Date (as de&ted
below),  uo such dividends, whether -rued or unxuued,  till be payable, and upon the
occurrence of the Qualifying Event, dividends pursuant to this Section I(b)(i) will cease to
8ecrne;

(ii) if a di4end or other dikbution is de&red or dimibuted on the
Gxnmou Stock of ihe Corporsiion below, dividends or disrxibutipns  in au amount at least equal
to the amount that would have been paid en the Commor~ Stock into which the S&rics A
pr&rred Stock is &en convertible if all such Common Stock had heen issued upon conversion
aud had hem ou~tanding on the recurd dale for such dividend ar di&bution on Common Stock
(or, if uo record is takeq the date as of which the record holders enti&d to such dividend or
disnibution are determiued) and rherefor entitled to such diwidends or disfributions; prouided that
any such dividends payable under this clause {ii) shall offset any dividends acrming thereafter
purmnt to clause (i); and

(iii) such other dividends 6r dishibutions &.-XI and as declared by the Board of
Direcnxs  of the Corporation, acting in its sole discretion.

(‘4 The hoh-s of the Series B Pre&red. Stock shall be entitled to be paid, in full, the
dividends and dkti~ons  declared or awed (regardless of whether payable) or payable in
accordam  witi &uses (a)(i) and (a)@) above, prior to the paymeqt of any dividends or
distributio~~s in respect of Common Stock of the Corporation, the Series A Prefened S-k,
inchding any dividends or distributions payable in accordance with clause @) above, or in
respect of any OK& series of Preferred Stock of the Corporation whose right to payma of
dividends or ditibur.ions is junior to ti $ries B preferred Stock, unless the holders of a
majority of the shares of Series I3 Preferred Stock agree othetise in writing. The holders of the
Series A Preferred Stock s&all be enlired (b be paid, in fudl, the dividends and distritions
declanzd or zxxtued  (regardkz% ofwherher payable) or payable in acc+xdauce with clauses (b)(i)
and (b)(ii) above, prior to the payment of any dividends or distibutiom ~IJ respect of Common
Stock of tie Corporation, or in respect of any other sties of P&erred Stock of&e Corporatim
wbose rigb~ to psyment of dividends or dis!ributions is junior to the, Sexics A Preferred Stock,
unless&e  holders ofa majority oftho +ams of Series A Refeed Stock agree othezwisein
wltiing.

(d) A “Qualifying Event” shall meaq (a) a Qualitied Public O&ring (es defined ia
Se&u S(a) hereof) or(b) an Acquisition Event (as defmed in Section 2(d) hereof).

2. Liquidation,  Dis~~olufion or Wilrdlag Up.

(a) In the e*veslt of any liquidation, dissolution or xvinding up of the Corportion(a
“Liquidation Event”), the assets of the Corpomtion available for -bution to its sto~kbold~~
whexh= from capital,  sluplus or earnings (the “Gxporate ~ssers”) shall  be ditibuted = follows:

-4-
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(i) )j& subject to Section 2Co), to the holdem of Sties 14 Preferred Stock au
amount scf5cicnt to gay tic holders of shures of Series B Preferred Stuck then outstandurg au
amount equal to $3.085 per share (subject to Adjustment) plus all accrued and unpaid dividends
thcreon to be shxcd on a pro rata basis;

(ii) &c~&, subject to Section Z(b), to the holders of Se&s A Referred Srock
an ammmt sufficient to pay &e holders of shares of Series A Preferred Stock then outstanding an
amount equal to S3.425 pa share (subject to Adjustment), plus all aozued and unpaid divideads
thereon to be shred on a pro mta basis; and

(iii) ahfpd,  to the holdem of Common Stock the holders of Series A Referred
St@ and the holders of Series B Preferred Stock, ou a pIti .r+rtx basis with the amount
distriburable computed on the basis of the number of shares of cOmmon Stpfk which would be
held by such holdas if immediaiely priot to t&z CiqGianoa Evcm Bu. of the shams ofthe series
A prefctred Stock and S&es B piefened Stock had been converted into shares of Common
Smck: pro* w that in the pent that the holdcm ofthc Series B Preferred Siock
receive no dkwibutioa. under Sccfion Z[a)a)(‘)I 88 a result OfdIe op&tiou of secricn 2(b), in no
even1 shall rhe distribution with respt to the holders of the Series B Preferred Stock under this
Section 2(a)(@) be less than the S&es B DisoSbution Minimum @s definad below) and
pu&~$ &&, &af in the event tlqhe hohim of me Series A Preferred Stock rccoive no
distriion under Section Z(a)@) as a result of&e opemtion of Section Z(b), in no event shall
the distribution with respect to the holders of the Series A Prcfmd Stock u&r this Section
2(a)@) be less &au the Series A Distribution Minimum (as defmed beIow).

For purposes of this Section 2[a), the tam “Series A Disuibutiou Minimum” .&all mean the
amount 4&h would bc distributed to the holders of me Series A Preferred Snack under this
Semian Z(a) if me cmouut to be distributed under this Section 2(a) equaled the highest amount
which would not cause the ftxst sentence of Section 2(b) to become effective. For purposes of
this Section 2(a), the term “Series B Distribution M%num” shall mean the amount which would
be distributed to the holdas of the Series I3 Preferred Stock under tl& Sccxian 2(a) if the amount
to be d&iWcd under this SW&XI 2(a) equaled the highe#: amount which would nor cause the
second ~tence of Section I?(h) to beeome e@ctive.

@) Noti*diw Section Z(a)@); in the event ofany Liquid&on Event in tieh
the Corporare Assets, Bfter’7k.  disttibut~on,  jf any, to the holders of the Scrics B Profcrred Stock
rqked pmmant to Sect&Z(a)(i), exceed an amount ‘*ch is @icient to pay to the hol&m of
Common Stock, Soriesl  B Pre&nxd St&c and Reties A Preferred Stocb; on an as-.$-convezted
and fullydilutcd basis, an amount per share greater than rrli s~cruexl ,end wnpaid dividends per
sItare on the outstand shares ofhiei A Prefaced Stock pms $10.275 Whom taking into
account  my righ of&z Series A Prcf&ed to prefcrcntial pajmerrt (subject to Adjusunent), then
no Colporare fwers sb+ll be d&ibuted put-s&t to Section 2(ej(ii) and tberi?fore the Corpor&
&sets should be dispibuted plusuant to’ Se&on 2(a)o(i)‘aud z(,a)@i), subjecr to the I~SC se~~tcncc
oftisSti0n2@). N~~ikta~dingSkdon Z(a)(i),in~eventofasyLiquidation.~v~tt
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which the Ckpontre .&sets exceed an amount which, is snfhcient to pay to tha b&Iers of
commtm St& Sties B Preferma srixk and Series A Pmfcrred Stock, OR an as-if-eunverted
and fully-diluted  basis, an amount per share greater than all acctued and unpaid dividends per
share on the auts~ shares of Series B Preferred Stock plus S 4.628 w&out taking into
aacount any rights of the Series B Ftefcmd Smck or the Series A Prd~rred Stodc to p-referential
payment (snbjti to Mjustment),  then no Corporare Assets shall be ditibnti pursnant tQ
Section 2(a)(i) or Z(a)(ii) and therefore the Corporate Ass- sbonld be &iribnt& iu accordance
witi 2(a)(Z) hereof.

(4 Written notice of such liquidation, dissolution or =?nding up, stating a payment
dare, tie amount of the l@i&iorr payments and the piace where ssid hqnidation payment shall
be payable, shall be dehvemd iu pzrson, ma&¶ by certified or registered mail, return receipt
wpesk~ Or sent by telwpiet of telex not less than 20 days prior to the payment date stated
t&rein, to me holders of record of Prefemed Srock such norice to Lx addressed to eech suob
holdq at its address as show by the records ofthe CorporaGon.

69 Unkss the holders of a majority of the then o-ding shares of Series B
h&td Stock elect O&I&, the merger, rqrganiz&oe or qursoM&.ion of rhe corporation
htb OK with anotite~ corp~rdiion,  or the sale of @II or mbsrnn&lly all of me assets  of the
Coqmrafio~ or other &cnilar ttawaction or series of related namactions, in wbiah mom than
50% ofthe wtie power ofthe Cmpomion is disposed of or in w&h the srockholdets of rhe
Cmporatibn immediately prior to snch merger, reorganimtion  or consolidation, own less than
50% of the Corporanan’s voting power immediately after such merger, reorganization or
consolidation, or the sale of aU or subsra&lIy all tie assets oftbe Corpomtion (any such event
an “Aquisirion Event”), shall be deemed. to be a liquidation, dissolution or winding up of the
Corporation for purposes of Section 2(a).

(4 unless the hoidcrs of at least two-tids (U3) afthe then outstanding shm of
Series A Preferred Stock elect otherwise, any Aquisirion Event abaD be deemed m be a
liquidarion, dissolution,or  winding up of the Corporation for pmposcs of Se&on 2(b).

3. VOttKlg.

(a) Except:as  provided in Se+ms 3(b) and (c) below and e-here in this. Resrated
Cettfficate  ofImrpo~on, each holdc~ ofoutsranding shares of Preferred Stock &all be entitled
to cfq number of votes‘ equal to the number of whole shares of common stock into w6ich the
sham of Prefer& Stock held by such bolder are. convertible (as adjusted from time to time
pnrsnant to Se&on 4 liereof). at each meeting&he sto&l&iers of the Corporatirxx  (and writrun
actions of stockholders in lieu of meetmgs) with respect to any and all matters presented to rbe
stockholders of the Corporation for their action or consideration. Except as provided by iaw, by
the provisions of Sections 3(b) and (c) below or by the pro&ions establishing any orhcz series of
Preferred Stock holders of Series A Prefmd Stock, Series B pm&-red Stock and of any other
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outstanding S&S of Preferred Stock shall vote togetbct with rbe holders of Common Stock as a
single class.

@) The holders of a majority oftbe shares of the Series B Preferred Stock, wting
togetlm as a separate class, shall be entitled to (i) elect one dizector  to fhe Coqma&m’s Board of
Directors (the “series B Prei&ed Dir”), (ii) to remove the Scrier B Preferred Director, and
(iii) to fill any vacancy occurring on tie Board of Directms as a result of the death, resignation ot
removal ofthe Series B Pr&md Director.

(4 ‘Ike holders of a majority oftbe shares ofthe Sties A Prefmed St&, votig
tog&a as a separate classss, shall be entitled to [i) elect one direc@r  lo the Cotpotion’s  Board of
Diwmrs (the “Series A Preferred Director”), (ii) to remove tbc Sties A Prcfemd Director, and
(iii) to 611 any vacancy occurring on the Board of Dirwtors as a result of the death, resignation or
removal of the Series A Prefcmd Diictor.

(4 by apd atI dirstor positions in excess of rhe one dim&x elemd by tie holders
of the Series B Prefd Stock puwpnt to Section 3(b) and +e om director elected by the
holders oft& Series A P&&cd Stock pursw# to Section 3(c) shall be elected by the holders
of the Common Stock add dxe Preferred Stock wring as a single class. The Co39rporation shall mt
expend 4he number of Directors withow the written consent or affwnaI% vote ofthe b01derS of
a majority ofthe then cmistm&g slur+ of each of Series A @f+med Stock and Series B
P&erred Sto& given in wit&q or by vote at a meeting, consenting or voting (as the case may
be), each voting separately as a class,

(4 The Corporation shall  not, without.  the w&m consent or a&natiye vote of a
majority ofrhe holdcts of the then omsmdiug shares 6f Series B Pmfcmd St& given in
wrifing or by vote BT a meeting, consenting or voting (as the case may be) togcrher as a class:

(i) prior to May l&2001, engage in an Acquisition Event, unless the value of
the Corporation based on such traqxtion is equal to or exceeds 5J30.000,000  and the proceeds
recked by the Gxpm&on are in cash or semities publicly traded on E recognized U&-d
stares dties exebge;

(ii) fftnhorize,  create or issue fmy sties of stock 01 sequritie5  e&mgeable
for, convertible into or evidencing the right to purchase any sbsres of stock,  bating rights,
~f~cesor~s(includingwithdutlimi~~on,~~o~ri~orrights4fanti-
diMion protmion) superior to or on a parity with thar of the Seria El Prefcrrcd SW including
without limitation, mxhorimtion or issuance of additional &m-es of Series B Preferred Stock;

(iii) mend,  alter, or repeal the Corporation’s Bylaws (including, withw
lindzxtion,  Attide 2 fbe@ or rhis C&C* oflncorpotion Y) as to fnsetiolly affect the
prefemccs,  special rights 01 other powers of the Series B P~efemd Smdc;
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